February 24, 2000

0 Parrick: Sharp ,
Eremnerper Notification Office ot
Eeders! Troade Commission o
Stk Strext & Permgylvania Avenue, NW.
Washington, DLC. 20580

(W

man
Qs

Re: Proposed Transaction
Dear Patrick:

Thiz letter confinms our telephone conversation of Febmary 18, 2000.

Pﬁ' iﬁ ﬁ im the call, in addition to myself, wm'-,r this otfice an N

A3 we discussed, Company “A" and Company *B™ (each of which is a $100
million persen)are es1ablishing “Newro™ as a LS. company. The objective of Neweo
154G ginke Internet-relited investments in cerlain specified non-13.5. jurisdiclions,
perheps: throogh intermediate hoiding companies located in the United States. For
business reasons anrelated 10-the HSR Act, Company A and Company B have structuted
Lhie tagsaction as follows: .

A Thitially, Company A will invest $7.5 million in cash in Newgo in
exchange for 75% of Newco’s voting sccurities and Company B will
invest $2.5 million in cash in Newco in exchange for 25% of Neweo's
voling securities.

B.  Upon the satisfaction of vaticus conditions to be identified and
determined by Company A and B in the definifive documentation of the
transaction {several of which conditions are dependent vpon the
performance of third parties), Company A and B will coniribwrte, in
EZEreERlE, up to $40 orillinn in cash to Newco in proportion (o their
felotive perteniage ownership interest ir Neweo (.., Company- A, 75%

emd Company B 23%).
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{Upon the setisfaction of fitther conditions, Company A and B will make
further capita! contribations to Newco, egain in proportion to their
relative pereentape ownership {7.e., Company A 75% and Company B
25%). K i anticipated chat, if all the conditions to fimding, inclnding;
those which are dependent on third parties, are met, the total capital
contiibintions to Newco will be approximately $200 million over a
two-year petfod with Company A contributing vp to $150 million and
Company B contriboiing up to $50 million. All contributions o Newso
will be in cash.

Eased upon the facts presented, you agreed with our conclusions as follows:
i

The proposed transaction wounld satisfy the HSR Act “size of person”
threshelds for (e establishment of & joint venture set forth in 16 C.F.R.
§ 801.40. : i

The $10 million initiat Amding of Newce does not trigger the gize of
rgmisaction threshold pursuant to 16 CF.R. § 802,20 because neither
Company A nor Company B will bold mors than 315 miflion of voting
#ecurities of Newco as a result of that investment.

The primary reason for this eonclusion was that, given the contingent
matere ofthe varions Newea fundings, the fotal contributions to be raade by
Company A and Company B would not be treatod as a gsingle conttibution
for purposes of detemnining the size of transaction test. Rather, the size of
transaction icst would need to be examined at the time of each-acquisition
of Newea voting seciorities. ’

Upon.the second funding, and assoming an aggregate contribution of $40
million, wheteby Company A will bald mare than $15 miilion of Newco
voing securities, the ecquisition of additional vofing securilics would pat
subject Chmpany A fo amy HSR Act notificetion requirements becanse this
15 ah exempt intra-person tansaction under 16 CFE. § 802,30,

Asa )t ol e sccond funding, Company B would not be snbject4o iy
ASR. Act notification requirements, egdin uader 16 CFR § 802.20, as #t
wontd hield less than $15 million of Newco voting securities.

At any subsequent funding of Newco as a remlf of which Company B
wonld hold more than §15 millicn of Newco voting seonrities, the
#cquisition of additional Newco voting seourities by Corspany B would not
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ke subject to eny HSR Act notification requirements pursnant to 15 IL.S.C

§ 18a(c)(10}, so teng es Compsny B does not, in any subsequent funding of
Neweo, increase the percetitage ownership of Newco voting securitiss held
immediately prior (o such acquisition.

We apprecizte your taking the time $o discuss this proposed transaction with me
amid would greafly appreciate you lettmg me know prompily i€ this is pot your
amderstanding,

Qe P 5T






